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DEPARTMENT OF JUSTICE
Antitrust Division

United States v. Amcor Limited and Bemis Company, Inc.
Proposed Final Judgment and Competitive Impact Statement

Notice is hereby given pursuant to the Antitrust Procedures and Penalties Act, 15
U.S.C. 8§ 16(b)-(h), that a proposed Final Judgment, Stipulation, and Competitive Impact
Statement have been filed with the United States District Court for the District of
Columbia in United States v. Amcor Limited and Bemis Company, Inc., Civil Action No.
1:19-cv-01592-TNM. On May 30, 2019, the United States filed a Complaint alleging that
Amcor Limited’s proposed acquisition of Bemis Company, Inc. would violate Section 7
of the Clayton Act, 15 U.S.C. 8 18. The proposed Final Judgment, filed at the same time
as the Complaint, requires Amcor to divest medical flexible packaging assets, including
facilities in Ashland, Massachusetts; Milwaukee, Wisconsin; and Madison, Wisconsin,
along with certain tangible and intangible assets.

Copies of the Complaint, proposed Final Judgment, and Competitive Impact
Statement are available for inspection on the Antitrust Division’s website at
http/Awww:.justice.gov/atr and at the Office of the Clerk of the United States District
Court for the District of Columbia. Copies of these materials may be obtained from the
Antitrust Division upon request and payment of the copying fee set by Department of
Justice regulations.

Public comment is invited within 60 days of the date of this notice. Such
comments, including the name of the submitter, and responses thereto, will be posted on

the Antitrust Division’s website, filed with the Court, and, under certain circumstances,



published in the Federal Register. Comments should be directed to Maribeth Petrizzi,
Chief, Defense, Industrials, and Aerospace Section, Antitrust Division, Department of
Justice, 450 Fifth Street N.W., Suite 8700, Washington, D.C. 20530 (telephone: 202-307-

0924).

Patricia A. Brink,
Director of Civil Enforcement.



UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA
Department of Justice, Antitrust Division
450 5'" Street, N.W., Suite 8700
Washington, D.C. 20530,

Plaintiff,
V.

AMCOR LIMITED
Thurgauerstrasse 34
CH-8050, Zurich,
Switzerland

and
BEMIS COMPANY, INC.
One Neenah Center

Neenah, W1 54957

Defendants.

COMPLAINT

Civil Action No.: 1:19-cv-01592-TNM

Judge: Hon. Trevor N. McFadden

The United States of America (“United States™), acting under the direction of the

Attorney General of the United States, brings this civil antitrust action against Defendants

Amcor Limited (“Amcor”) and Bemis Company, Inc. (“Bemis™) to enjoin Amcor’s

proposed acquisition of Bemis. The United States complains and alleges as follows:

l. NATURE OF THE ACTION

1. Pursuant to a Transaction Agreement dated August 6, 2018, Amcor

proposes to acquire all of the shares of Bemis for $6.8 billion, making the combined

company the largest flexible packaging manufacturer in the world. Hospitals rely on



flexible medical packaging to preserve the sterility of surgical tools, implants such as
artificial hips, and a host of other medical devices. Improper packaging threatens the
health of patients by allowing contamination from hazardous microbes and raises the cost
of healthcare by exposing medical facilities to unnecessary risk.

2. In the United States, Amcor and Bemis are two of only three significant
suppliers of three medical packaging products critical to the safe transportation and use of
medical devices: heat-seal coated medical-grade Tyvek rollstock (“coated Tyvek™), heat-
seal coated medical-grade paper rollstock (“coated paper”), and heat-seal coated medical-
grade Tywvek die-cut lidding (“die-cut lids”). Tyvek is a spinbonded material made from
high-density polyethylene fibers, while paper is made from cellulose fibers. Both coated
Tyvek and coated paper are wound onto a roll (“rollstock™) for easy transport and later
conversion into finished medical packaging. Pouches and bags made from coated Tywvek,
for example, are used to package surgical kits and cardiac catheters, while coated paper
pouches and bags are used to package gauze and other wound care products. Coated
Tyvek also is a necessary input to die-cut lids when the lids are used by medical device
manufacturers to package and transport heavy, expensive, sharp, or bulky devices such as
implants or pacemakers.

3. The proposed acquisition will eliminate competition between Amcor and
Bemis to supply these products to customers and likely lead to increased prices. As a
result, the proposed acquisition likely would substantially lessen competition in the
development, production, and sale of coated Tywvek, coated paper, and die-cut lids for
medical use in the United States in violation of Section 7 of the Clayton Act, 15 U.S.C. §

18, and should be enjoined.



. THE PARTIES

4, Amcor, a global packaging manufacturer, is organized under Australian
law and is headquartered in Zurich, Switzerland. In 2018, Amcor had total sales of over
$9 billion, including approximately $288 million in sales of flexible packaging for
medical use in the United States.

5. Bemis, a global packaging manufacturer, is a Missouri corporation
headquartered in Neenah, Wisconsin. In 2018, Bemis had total sales of over $4 billion,
including approximately $260.9 million in sales of flexible packaging for medical use in
the United States.

1. JURISDICTION AND VENUE

6. The United States brings this action under Section 15 of the Clayton Act,
15 U.S.C. § 25, to prevent and restrain Defendants from violating Section 7 of the
Clayton Act, 15 U.S.C. § 18.

7. Defendants themselves, or through wholly-owned subsidiaries, produce
and sell coated Tywvek, coated paper, and die-cut lids in the flow of interstate commerce.
Defendants’ activities in the development, production, and sale of these products
substantially affect interstate commerce. This Court has subject-matter jurisdiction over
this action pursuant to Section 15 of the Clayton Act, 15 U.S.C. 8 25, and 28 U.S.C. 88
1331, 1337(a), and 1345.

8. Defendants have consented to venue and personal jurisdiction in this
District. Venue is proper in this District under Section 12 of the Clayton Act, 15 U.S.C. 8
22, and 28 U.S.C. § 1391(c).

IV. INDUSTRY BACKGROUND



9. Medical flexible packaging protects medical devices from dangerous
microbes and particulates that can cause medical complications and risk patient safety.
Medical devices used every day in hospitals, medical offices, and labs—ranging from a
patient’s gown to a syringe or an orthopedic implant—are sterilized after they have been
packaged and must remain that way until use. With lives potentially at stake if a sterile
barrier fails, flexible packaging manufacturers use complex chemical engineering and
substantial manufacturing know-how and expertise to make their packaging products.

10. Of the many materials available to make medical flexible packaging,
two—medical grade paper and Tyvek—are each necessary for packaging certain medical
devices. Both products can be sold i rollstock form, or as a “converted,” or finished,
packaging product, such as a die-cut lid, a bag, or a pouch.

11. Unlike any other medical flexible packaging materials, Tyvek and medical
grade paper are compatible with all methods of medical device sterilization, including
sterilization by ethylene-oxide gas (“EtO”), which requires a “breathable,” or porous,
package. To limit the risk of contamination, medical devices are sterilized after they are
packaged, and the most common way to sterilize a medical device is with EtO. Tywvek
and paper allow EtO gas to enter and exit while maintaining a sterile barrier. Other
breathable materials have been developed, but no other breathable material is currently
used to package medical devices.

12.  Tywek often is preferred by medical device manufacturers over any other
flexible packaging material because it is extremely durable. Once packaged and
sterilized, medical devices are transported to hospitals, labs, or doctors’ offices and stored

until use. During transport and storage, medical device manufacturers rely on a device’s



packaging to withstand rough handling and preserve a sterile barrier. Because Tyvek is

the most tear and puncture resistant medical flexible packaging material on the market, it
is frequently used to protect bulky, heavy, or expensive devices such as hip implants and
other orthopedics.

13. Medical device manufacturers require a heat-seal coating to be applied to
Tyvek and paper when those materials are used to package certain medical devices or in
conjunction with certain medical packaging conversion equipment. Developing a coating
formula and perfecting the application of coating to Tyvek or paper is complicated and
requires substantial know-how and expertise. Coatings are trade secrets and difficult to
engneer and replicate. If a coating is not applied properly, a package’s seal can fail,
rendering the medical device inside hazardous to use.

14.  When a medical device is used in a medical procedure, a number of risks
arise that can compromise a device’s function or sterility. Heat-seal coatings reduce the
risk of contamination because they ensure that Tyvek and paper peel cleanly from the
remainder of the package and do not generate particulates when opened. If the package is
not easy to open, a medical professional could drop the device, touch it inadvertently, or
cause it to touch the outside of the package or something else that is not sterile.
Alternatively, if, at the time of opening, the packaging material releases particulates,
those particulates can contaminate the device.

15.  Coatings also may make certain seals between different materials possible.
For example, hip implants are normally packaged in rigid trays with die-cut lids made of
Tywvek that are cut to match the shape of the tray. Because of the combined durability of

arigid tray and coated Tywvek, the pairing often is preferred for packaging expensive,



heavy, or unusually-shaped medical devices. Sealing Tyvek to arigid tray, however, is
not possible unless the Tyvek is coated. A coating may also make it possible for sealing
to occur at a broader range of temperatures, which makes coatings particularly important
for medical device manufacturers or converters with older equipment.

16. The Food and Drug Administration has established strict regulatory
standards for evaluating, selecting, and using medical packaging materials. Medical
device manufacturers have an obligation to ensure that their medical flexible packaging
meets these standards, which requires qualification of the conditions in which a product
will be manufactured and validation of the packaging’s forming, sealing, and assembly
processes.

17. Before a packaged medical device goes to market, the medical device
manufacturer must qualify the packaging supplier’s facilities, raw materials, and
manufacturing line. Additionally, the combination of device and packaging must be
validated by the medical device manufacturer. The validation process requires numerous
tests, including quality testing, sterilization testing, seal-strength testing, real-time aging
simulations, and shipping and handling simulations. These safeguards protect patients
from hazardous microbes, bacteria, or particulates that can breach the package’s sterile
barrier during transport, storage, or opening.

18.  Qualification and validation of new packaging for a medical device can
take years to complete and cost thousands of dollars. Even small changes to an existing
package can necessitate requalification or revalidation.

V. RELEVANT MARKETS

A. Product Markets



a. Heat-Seal Coated Medical-Grade Tyvek Rollstock

19. Heat-seal coated medical-grade Tyvek rollstock (“coated Tyvek™) is a
properly defined relevant product market within the meaning of Section 7 of the Clayton
Act, 15U.S.C. 8§ 18.

20. There are no substitutes for coated Tyvek for certain packaging
applications. Uncoated Tyvek lacks the peelability, sealability, and particulate control of
coated Tyvek and does not adhere to a rigid tray. Medical-grade paper in coated or
uncoated form also generally is not a substitute for coated Tyvek because medical-grade
paper lacks the same degree of durability that Tyvek delivers.

21. In the event of a small but significant non-transitory price increase for
coated Tywvek, customers would not substitute away from coated Tyvek in sufficient
volume so as to render the price increase unprofitable.

b. Heat-Seal Coated Medical Grade Paper Rollstock

22, Heat-seal coated medical-grade paper rollstock (“coated paper”) is a
properly defined relevant product market within the meaning of Section 7 of the Clayton
Act, 15 U.S.C. 8 18.

23. There are no substitutes for coated paper for certain packaging
applications. Uncoated paper lacks the peelability and particulate control of coated
paper. Tywvek rollstock in coated or uncoated form also generally is not a substitute for
applications that rely upon coated paper, because the price of Tyvek is so much higher
than the price of coated paper that a customer would not switch to Tyvek even

considering Tyvek’s superior durability.



24, In the event of a small but significant non-transitory price increase for
coated paper, customers would not substitute away from coated paper in sufficient
volume so as to render the price increase unprofitable.

c. Heat-Seal Coated Tyvek Die-Cut Lids

25. Heat-seal coated Tyvek die-cut lids (“die-cut lids”) are a properly defined
relevant product market within the meaning of Section 7 of the Clayton Act, 15 U.S.C. §
18.

26. There are no substitutes for die-cut lids when used for certain
applications. Uncoated materials are not substitutes for die-cut lids because coating is
necessary for a lid to adhere to a rigid tray. Similarly, lids made of paper are not a
substitute for die-cut lids because paper lids lack the same degree of durability as Tywvek.

27. In the event of a small but significant non-transitory price increase for
die-cut lids, customers would not substitute away from die-cut lids in sufficient volume
S0 as to render the price increase unprofitable.

B. Geographic Market

28. The relevant geographic market for each of the relevant product markets
is the United States. Producers of the relevant products can target customers based on
their locations. Due to shipping costs and unique specifications there is no ability to
arbitrage. Therefore, the relevant geographic market for each relevant product market is
defined as sales made to customers in the United States.

VI.  ANTICOMPETITIVE EFFECTS

29. The proposed acquisition of Bemis by Amcor likely would substantially

lessen competition for U.S. customers the three relevant product markets. Amcor, Bemis,



and one other company are the three primary competitors in each of these markets. The
Defendants’ combined share is over 70% in coated Tyvek and coated paper, and over
50% in die-cut lids.

30. Market concentration is a useful indication of how rigorous competition
is in a market and whether a transaction is likely to cause competitive effects.
Concentration in relevant markets is typically measured by the Herfindahl-Hirschman
Index (or “HHI”). Markets in which the HHI is n excess of 2,500 points are considered
highly concentrated. See U.S. Dep’t of Justice & Fed. Trade Comm’n, Horizontal
Merger Guidelines 9 5.3 (revised August 19, 2010) (“Merger Guidelines”),
https://www. justice.goV/atr/horizontal-merger- guidelines-08192010.

31. As demonstrated in the table below, which is based on Defendants’ 2017
revenues, each of these markets is highly concentrated and would become significantly

more concentrated as a result of the proposed acquisition.

Market Pre-Acquisition HHI | Post-Acquisition HHI HHI Delta
Coated Tywvek 3300 More than 5800 2500
Coated Paper 3900 8000 4200
Die-Cut Lids 3600 4900 1300

32.  The proposed acquisition leads to an increase in the HHI of more than 200
points in each of these product markets, making the acquisition presumptively harmful
under the Horizontal Merger Guidelines.

33. The transaction also eliminates head-to-head competition between Amcor
and Bemis and threatens the benefits that customers have realized from that competition

in the form of lower prices and better service. Due to Amcor and Bemis’s collective



overall expertise in meeting the needs of customers and other technical and commercial
factors, including among other things, price, quality, and the ability to pass each
customer’s rigorous qualification and validation procedures, Amcor and Bemis are
frequently viewed by each other and by customers as two of the three most significant
competitors in the market.

34.  Amcor and Bemis competed against each other to win business, and they
proposed pricing and products to customers that reflected an awareness of that
competition. As a result, the ability of each company to raise prices, reduce quality, or
limit technical support services to Medical Device Manufacturers has been constrained
by the possibility of losing business to the other. For many customers, Amcor and Bemis
are their two best substitutes. By eliminating Bemis as a competitor, Amcor likely would
gain the incentive and ability to increase its bid prices, reduce quality, and reduce
technical support below what it would have been absent the acquisition.

35.  Customers have benefitted from competition between Amcor and Bemis
through lower prices and higher quality. The combination of Amcor and Bemis would
eliminate this competition and future benefits to customers and likely would result in

harmful unilateral price effects.



VIl. ENTRY

36.  Entry is unlikely to prevent or remedy the acquisition’s likely
anticompetitive effects. Entry into the development, production, and sale of the
foregoing relevant products is costly and unlikely to be timely or sufficient to prevent the
harm to competition caused by the elimination of Bemis as an independent supplier.

37. Barriers to entry include the significant technical expertise required to
design a coating and production process that satisfies customer requirements. A new
supplier would first need to develop and produce a heat-seal coating sufficient to meet the
rigorous standards set by potential customers. The supplier would then need to develop a
system to apply the coating to meet customers’ rigorous standards. In addition, the
technical know-how necessary to pass customers’ qualification tests is difficult to obtain
and is learned through a time-consuming trial-and-error process.

38. Even after a new entrant has developed the necessary capabilities, the
entrant’s product must be qualified and validated by potential customers, demonstrating
that its products can meet rigorous quality and performance standards. These
qualification and validation requirements discourage entry by imposing substantial costs
on potential suppliers with no guarantee that their products will be successful in the

market. They also take substantial time—in some cases, years—to complete.



VIII. VIOLATIONS ALLEGED

39. The acquisition of Bemis by Amcor is likely to lessen competition

substantially in each of the relevant markets set forth above in violation of Section 7 of

the Clayton Act, 15 U.S.C. § 18.

40. The transaction will likely have the following anticompetitive effects,

among others:

C.

actual and potential competition between Amcor and Bemis in the
relevant markets will be eliminated;

competition generally in the relevant markets will be substantially
lessened; and

prices in the relevant markets will likely increase.

41. The United States requests that this Court:

a.

adjudge and decree Amcor’s acquisition of Bemis to be unlawful and in
violation of Section 7 of the Clayton Act, 15 U.S.C. § 18;

enjoin Defendants and all persons acting on their behalf from
consummating the proposed acquisition of Bemis by Amcor or from
entering into or carrying out any other agreement, plan, or
understanding the effect of which would be to combine Amcor with
Bemis;

award the United States its costs of this action; and

grant the United States such other relief as the Court deems just and

proper.
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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA,
Plaintiff, Case No.: 1:19-CV-01592-TNM

V.

AMCOR LIMITED JUDGE: Hon. Trevor N. McFadden

and

BEMIS COMPANY, INC.,
Defendants.

[PROPOSED] FINAL JUDGMENT

WHEREAS, Plaintiff, United States of America, filed its Complaint on May 30,
2019, the United States and Defendants, Amcor Limited, and Bemis Company, Inc., by
their respective attorneys, have consented to the entry of this Final Judgment without trial
or adjudication of any issue of fact or law and without this Final Judgment constituting
any evidence against or admission by any party regarding any issue of fact or law;

AND WHEREAS, Defendants agree to be bound by the provisions of this Final
Judgment pending its approval by the Court;

AND WHEREAS, the essence of this Final Judgment is the prompt and certain
divestiture of certain rights or assets by Defendants to assure that competition is not
substantially lessened;

AND WHEREAS, the United States requires Defendants to make certain
divestitures for the purpose of remedying the loss of competition alleged in the

Complaint;



AND WHEREAS, Defendants have represented to the United States that the
divestitures required below can and will be made and that Defendants will later raise no
claim of hardship or difficulty as grounds for asking the Court to modify any of the
divestiture provisions contained below;

NOW THEREFORE, before any testimony is taken, without trial or adjudication
of any issue of fact or law, and upon consent of the parties, it is ORDERED,
ADJUDGED, AND DECREED:

I. JURISDICTION

The Court has jurisdiction over the subject matter of and each of the parties to this
action. The Complaint states a claim upon which relief may be granted against
Defendants under Section 7 of the Clayton Act, as amended (15 U.S.C. § 18).

Il. DEFINITIONS

As used in this Final Judgment:

A “Acquirer” means Tekni-Plex, Inc. or the entity to which Defendants
divest the Divestiture Assets.

B. “Amcor” means Defendant Amcor Limited, organized under the laws of
Australia and headquartered in Zurich, Switzerland, its successors and assigns, and its
subsidiaries, divisions, groups, affiliates, partnerships, and joint ventures, and their
directors, officers, managers, agents, and employees.

C. “Bemis” means Defendant Bemis Company, Inc., a Missouri corporation
headquartered in Neenah, Wisconsin, its successors and assigns, and its subsidiaries,
divisions, groups, affiliates, partnerships and joint ventures, and their directors, officers,

managers, agents, and employees.



D. Tekni-Plex means Tekni-Plex, Inc., a Delaware corporation with its
headquarters in Wayne, Pennsylvania, its successors and assigns, and its subsidiaries,
divisions, groups, affiliates, partnerships, and joint ventures, and their directors, officers,
managers, agents, and employees.

E. “Divestiture Assets” means:

1. All interests and rights the Defendants hold in the facilities located
at the following addresses:
a. 6161 North 64" Street, Milwaukee, Wisconsin 53218
(“Milwaukee Facility™);
b. 150 Homer Avenue, Ashland, Massachusetts 01721 (“Ashland
Facility”); and
c. 4101 Lien Road, Madison, Wisconsin 53704 (“Madison
Facility™);
2. All tangible assets that comprise the Medical Flexibles Divestiture
Business including, but not limited to, research and development activities; all
manufacturing equipment, tooling and fixed assets, personal property, inventory, office
furniture, materials, supplies, and other tangible property; all licenses, permits,
certifications, and authorizations issued by any governmental organization; all contracts,
teaming arrangements, agreements, leases, commitments, certifications, qualifications,
and understandings, including supply agreements; all customer lists, contracts, accounts,
and credit records; all repair and performance records; and all other records; and
3. All intangible assets used in the design, development, production,

distribution, sale, or service of Medical Flexibles Packaging, including, but not limited to,



all patents; licenses and sublicenses; intellectual property; copyrights; trademarks; trade
names; service marks; product codes; service names; technical information; computer
software and related documentation; know-how; trade secrets; drawings; blueprints;
designs; design protocols; specifications for materials; specifications for parts and
devices; safety procedures for the handling of materials and substances; quality assurance
and control procedures; design tools and simulation capability; all manuals and technical
information Defendants provide to their own employees, customers, suppliers, agents, or
licensees; and all research data concerning historic and current research and development
efforts relating to the Divestiture Assets, including, but not limited to, designs of
experiments and the results of successful and unsuccessful designs and experiments.

F. “Medical Flexibles Divestiture Business” means all Amcor business
conducted at the Milwaukee Facility and the Ashland Facility, and all Amcor business
conducted at the Madison Facility in the design, development, production, distribution,
sale, or service of Medical Flexible Packaging.

G. “Medical Flexible Packaging” means any package the shape of which can
be readily changed for medical uses and includes (i) heat-seal coated Tyvek rollstock, (ii)
heat-seal coated Tyvek die-cut lids, and (iii) heat-seal coated paper rollstock.

H. “Core-Peel Technology” means all ntellectual property, whether or not
patented, relating to Core-Peel technology owned by Amcor, including (1) the
International Patent Application Number PCT/EP2017/082146 (the “Application”) and
all know-how relating to the subject matter described therein and (2) any patent related to
Core-Peel Technology that is granted to Amcor in the United States, including all patents

granted in the United States that are part of the “patent family” of the patent.



l. “Tyvek,” a registered trademark of DuPont, means spinbonded material
made from high-density polyethylene fibers.

I1I. APPLICABILITY

A This Final Judgment applies to Amcor and Bemis, as defined abowve, and
all other persons in active concert or participation with any of them who receive actual
notice of this Final Judgment by personal service or otherwise.

B. If, prior to complying with Section IV and Section V of this Final
Judgment, Defendants sell or otherwise dispose of all or substantially all of their assets or
of lesser business units that include the Divestiture Assets, Defendants shall require the
purchaser to be bound by the provisions of this Final Judgment. Defendants need not
obtain such an agreement from the Acquirer of the assets divested pursuant to this Final
Judgment.

IV.DIVESTITURES

A Defendants are ordered and directed, within 30 calendar days after the
entry of the Hold Separate Stipulation and Order in this matter to divest the Divestiture
Assets in a manner consistent with this Final Judgment to an Acquirer acceptable to the
United States, in its sole discretion. The United States, in its sole discretion, may agree to
one or more extensions of this time period not to exceed sixty (60) calendar days in total
and shall notify the Court in such circumstances. Defendants agree to use their best
efforts to divest the Divestiture Assets as expeditiously as possible.

B. In the event Defendants are attempting to divest the Divestiture Assets to
an Acquirer other than Tekni-Plex, Defendants promptly shall make known, by usual and

customary means, the availability of the Divestiture Assets. Defendants shall inform any



person making an inquiry regarding a possible purchase of the Divestiture Assets that
they are being divested pursuant to this Final Judgment and provide that person with a
copy of this Final Judgment. Defendants shall offer to furnish to all prospective
Acquirers, subject to customary confidentiality assurances, all information and
documents relating to the Divestiture Assets customarily provided in a due diligence
process, except information or documents subject to the attorney-client privilege or work-
product doctrine. Defendants shall make available such information to the United States
at the same time that such information is made available to any other person.

C. Defendants shall provide the Acquirer and the United States information
relating to the personnel involved in the design, development, production, distribution,
sale, or service of Medical Flexible Packaging to enable the Acquirer to make offers of
employment. Defendants will not interfere with any negotiations by the Acquirer to
employ any Defendant employee whose primary responsibility is the design,
development, production, distribution, sale, or service of Medical Flexible Packaging.

D. Defendants shall permit prospective Acquirers of the Divestiture Assets to
have reasonable access to personnel and to make inspections of the Milwaukee Facility,
Ashland Facility, and Madison Facility; access to any and all environmental, zoning, and
other permit documents and information; and access to any and all financial, operational,
or other documents and information customarily provided as part of a due diligence
process.

E. Amcor may elect to sublease a portion of the Madison Facility for the sole
purpose of continuing its current production, distribution, sale, or servicing of products

other than Medical Flexible Packaging. If Amcor elects to enter into such a sublease,



Amcor must, within six (6) months of the divestiture required under this Final Judgment,
construct a permanent, structural partition dividing the Madison Facility into two distinct
and separate units.

F. Defendants shall warrant to the Acquirer that each asset will be
operational on the date of sale.

G. Defendants shall not take any action that will impede in any way the
permitting, operation, or divestiture of the Divestiture Assets.

H. At the option of the Acquirer, Defendants shall enter into a supply
agreement for Tyvek sufficient to meet all or part of the Acquirer’s needs for a period of
up to twelve (12) months. The United States, in its sole discretion, may approve one or
more extensions of this agreement, for a total of up to an additional twelve (12) months.
If the Acquirer seeks an extension of the term of this agreement, Defendants shall notify
the United States in writing at least three (3) months prior to the date the agreement
expires. The terms and conditions of any contractual arrangement meant to satisfy this
provision must be reasonably related to market conditions for Tywvek.

I Defendants shall grant a perpetual, royalty-free license to the Acquirer to
use Core-Peel technology.

J. Defendants shall warrant to the Acquirer (1) that there are no material
defects in the environmental, zoning, or other permits pertaining to the operation of the
Divestiture Assets, and (2) that following the sale of the Divestiture Assets, Defendants
will not undertake, directly or indirectly, any challenges to the environmental, zoning, or

other permits relating to the operation of the Divestiture Assets.



K. Unless the United States otherwise consents in writing, the divestiture
pursuant to Section IV or by Divestiture Trustee appointed pursuant to Section V of this
Final Judgment shall include the entire Divestiture Assets and shall be accomplished in
such a way as to satisfy the United States, in its sole discretion, that the Divestiture
Assets can and will be used by the Acquirer as part of a viable, ongoing business of the
design, development, production, distribution, sale, and service of Medical Flexible
Packaging. If any of the terms of an agreement between Defendants and the Acquirer to
effectuate the divestitures required by the Final Judgment varies from the terms of this
Final Judgment then, to the extent that Defendants cannot fully comply with both terms,
this Final Judgment shall determine Defendants’ obligations. The divestiture, whether
pursuant to Section IV or Section V of this Final Judgment:

(1)  shall be made to an Acquirer that, in the United States’ sole
judgment, has the intent and capability (including the necessary
managerial, operational, technical, and financial capability) of
competing effectively in the business of the design, development,
production, distribution, sale, and service of Medical Flexible
Packaging; and

(2)  shall be accomplished so as to satisfy the United States, in its sole
discretion, that none of the terms of any agreement between an
Acquirer and Defendants give Defendants the ability unreasonably
to raise the Acquirer’s costs, to lower the Acquirer’s efficiency, or

otherwise to interfere in the ability of the Acquirer to compete
effectively.



V. APPOINTMENT OF DIVESTITURE TRUSTEE

A If Defendants have not divested the Divestiture Assets within the time
period specified in Paragraph 1\VV(A), Defendants shall notify the United States of that fact
in writing. Upon application of the United States, the Court shall appoint a Divestiture
Trustee selected by the United States and approved by the Court to effect the divestiture
of the Divestiture Assets.

B. After the appointment of a Divestiture Trustee becomes effective, only the
Divestiture Trustee shall have the right to sell the Divestiture Assets. The Divestiture
Trustee shall have the power and authority to accomplish the divestiture to an Acquirer
acceptable to the United States, in its sole discretion, at such price and on such terms as
are then obtainable upon reasonable effort by the Divestiture Trustee, subject to the
provisions of Sections IV, V, and VI of this Final Judgment, and shall have such other
powers as the Court deems appropriate. Subject to Paragraph V(D) of this Final
Judgment, the Divestiture Trustee may hire at the cost and expense of Defendants any
agents, investment bankers, attorneys, accountants, or consultants, who shall be solely
accountable to the Divestiture Trustee, reasonably necessary in the Divestiture Trustee’s
judgment to assist in the divestiture. Any such agents or consultants shall serve on such
terms and conditions as the United States approves, including confidentiality
requirements and conflict of interest certifications.

C. Defendants shall not object to a sale by the Divestiture Trustee on any
ground other than the Divestiture Trustee’s malfeasance. Any such objections by

Defendants must be conveyed in writing to the United States and the Divestiture Trustee



within ten (10) calendar days after the Divestiture Trustee has provided the notice
required under Section VI.

D. The Divestiture Trustee shall serve at the cost and expense of Defendants
pursuant to a written agreement, on such terms and conditions as the United States
approves, including confidentiality requirements and conflict of interest certifications.
The Divestiture Trustee shall account for all monies derived from the sale of the assets
sold by the Divestiture Trustee and all costs and expenses so incurred. After approval by
the Court of the Divestiture Trustee’s accounting, including fees for any of its services
yet unpaid and those of any professionals and agents retained by the Divestiture Trustee,
all remaining money shall be paid to Defendants and the trust shall then be terminated.
The compensation of the Divestiture Trustee and any professionals and agents retained by
the Divestiture Trustee shall be reasonable in light of the value of the Divestiture Assets
and based on a fee arrangement that provides the Divestiture Trustee with incentives
based on the price and terms of the divestiture and the speed with which it is
accomplished, but the timeliness of the divestiture is paramount. If the Divestiture
Trustee and Defendants are unable to reach agreement on the Divestiture Trustee’s or any
agents’ or consultants’ compensation or other terms and conditions of engagement within
fourteen (14) calendar days of the appointment of the Divestiture Trustee, the United
States may, in its sole discretion, take appropriate action, including making a
recommendation to the Court. The Divestiture Trustee shall, within three (3) business
days of hiring any other agents or consultants, provide written notice of such hiring and

the rate of compensation to Defendants and the United States.



E. Defendants shall use their best efforts to assist the Divestiture Trustee in
accomplishing the required divestiture. The Divestiture Trustee and any agents or
consultants retained by the Divestiture Trustee shall have full and complete access to the
personnel, books, records, and facilities of the business to be divested, and Defendants
shall provide or develop financial and other information relevant to such business as the
Divestiture Trustee may reasonably request, subject to reasonable protection for trade
secrets; other confidential research, development, or commercial information; or any
applicable privileges. Defendants shall take no action to interfere with or to impede the
Divestiture Trustee’s accomplishment of the divestiture.

F. After its appointment, the Divestiture Trustee shall file monthly reports
with the United States setting forth the Divestiture Trustee’s efforts to accomplish the
divestiture ordered under this Final Judgment. Such reports shall include the name,
address, and telephone number of each person who, during the preceding month, made an
offer to acquire, expressed an interest in acquiring, entered into negotiations to acquire, or
was contacted or made an inquiry about acquiring any interest in the Divestiture Assets
and shall describe in detail each contact with any such person. The Divestiture Trustee
shall maintain full records of all efforts made to divest the Divestiture Assets.

G. If the Divestiture Trustee has not accomplished the divestiture ordered
under this Final Judgment within six months after its appointment, the Divestiture
Trustee shall promptly file with the Court a report setting forth (1) the Divestiture
Trustee’s efforts to accomplish the required divestiture; (2) the reasons, in the Divestiture
Trustee’s judgment, why the required divestiture has not been accomplished; and (3) the

Divestiture Trustee’s recommendations. To the extent such reports contain information



that the Divestiture Trustee deems confidential, such reports shall not be filed in the
public docket of the Court. The Divestiture Trustee shall at the same time furnish such
report to the United States, which shall have the right to make additional
recommendations consistent with the purpose of the trust. The Court thereafter shall
enter such orders as it shall deem appropriate to carry out the purpose of the Final
Judgment, which may, if necessary, include extending the trust and the term of the
Divestiture Trustee’s appointment by a period requested by the United States.

H. If the United States determines that the Divestiture Trustee has ceased to
act or failed to act diligently or in a reasonably cost-effective manner, the United States
may recommend the Court appoint a substitute Divestiture Trustee.

VI.NOTICE OF PROPOSED DIVESTITURE

A Within two (2) business days following execution of a definitive
divestiture agreement, Defendants or the Divestitu